STATE OF MINNESOTA

Basic Services Agreement, Design and Construction (BSA SF) --Encumbrance Form (For State Use Only)

Name/Location :

"Project Location™

RECS Project "RECS ID" | Project Mgr.:  "Project Manager™ Contract "'Contract

ID.: Specialist: Specialist™
RFP Event “SWIFT RFP Event
ID (if ID"
applicable)

Project Design for ' Project Title™ for ""Project Facility"

Total Amount of Contract:

Amount of Contract First FY:

(Note to PM: see Exhibit B)

"Contract Vendor Number: "Vendor Number"'
Amount™*
Category Code: 81101508 / Line #1 Category Code: 93151600 / Line #3 Category Code:
Account: 411308 Account: 411324 Account:
Amount«Consultant Fee' Ametnt +'consultant Amotnt:
""Contract Amount"* reimbursables™ $0 for enc

Accounting Distribution 1:

Accounting Distribution 2:

Accounting Distribution 3:

Business Unit:

Business Unit:

Business Unit:

IIBUII

Accounting Date: "Current Date or Accounting Date: Accounting Date:

FY*"

Fund: "Eund Number"* Fund: Fund:

DeptID: "Dept ID Code"* DeptID: DeptID:

ApproplD: "Appr ID" ApproplD: ApproplD:

Project ID: "RECS ID" Project ID: Project ID:

Activity: Activity: Activity:

Amount: "Contract Amount" Amount: Amount:

Documentl

SWIFT Contract: "SWIFT Contract Number"" SWIFT Order: -

Number/Date/Entry Initials

Number / Date/ See Signature Page

[Individual signing SWIFT Order or Contract
certifies that funds have been encumbered as required by
Minn. Stat. §§ 16A.15and 16C.05]

NOTICE TO CONSULTANT: You are required to provide your social security number or Federal employer tax identification number

and Minnesota tax identification number if you do business with the State of Minnesota.

Contractor Name and Address:

ZIP"

Contact Person:
Contact Person Phone:
Contact Person Fax:
Contact Person Email:
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""Consultant Firm Name"*
""Consultant Address"
"Consultant City,

State,

Contract End Date:
(*Note: According to Minn. Stat. 16C.08 Subd. 3(5), the combined contract and

Contract Execution Date:

"Contract End Date"

amendment cannot exceed five years, unless otherwise provided for by Iaw.)

"Contact Person Name"
"Contact Person Phone
"Contact Person FAX"
"Contact Person Email”
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STATE OF MINNESOTA
State/Designer Basic Services Agreement

THIS AGREEMENT, is made by and between the State of Minnesota, acting through its Commissioner of
Administration and Real Estate and Construction Services, 309 Administration Building, 50 Sherburne Ave., St.
Paul, MN 55155-1625, hereinafter referred to as “the State,” as party of the first part, and **Consultant Firm Name",
"Consultant Address' ""Consultant City, State, ZIP' hereinafter referred to as “the Consultant,” as party of the second
part,

WITNESSED:

WHEREAS, the State is in need of professional design services for "'Brief description of project and services,
"Project Location' hereinafter referred to as the "Project,” for which funds amounting to ""Budgeted Cost Alpha™
Dollars ( ""Budgeted Cost Numeric' ) have been allocated for the Budgeted Cost of Construction of the Project. For
this project, "*Consultant Fee™ is allocated for the cost of the consultants work as described herein.

WHEREAS the Consultant represents that it is qualified to provide 'Architectural or Engineering"
professional services as required by this Agreement and is duly licensed pursuant to Minn. Stat. §§ 326.02-326.15.

WHEREAS, the Consultant represents and warrants that it will comply with Minn. Stat. Chap. 326 and shall
provide the services of licensed architects, engineers, interior designers or other licensed professionals as necessary and
required in order to perform the work under this agreement.

NOW, THEREFORE, it is hereby agreed by and between the parties hereto that the State will compensate the
Consultant in an amount not to exceed "Contract Amount' as total compensation for Basic Services, Requested
Additional Services and Estimated Reimbursable Expenses in accordance with " Exhibit A dated, Exhibit B dated,
Exhibits A and B dated , Exhibits A and B", "Exhibit A Date" which "is/are" attached and incorporated into this

Agreement. It is further agreed by and between the parties hereto:

The parties agree to a contract end date of ""End Date of Contract™.

ARTICLE 1
GENERAL REQUIREMENTS

1.1 Authorized Representatives: For the purpose of
administration of this Agreement, State’s Authorized
Representative is ""Project Manager' at ""PM 10 digit
phone number*, or his/her successor. The Consultant
shall render all services pursuant to this Agreement
under the direction and supervision of the authorized
representative or his/her successor. The Consultant’s
Authorized Representative is ""Contact Person Name"
at ""Contact Person Phone™, or his/her successor.

1.2 State’s Consultant’s Responsibilities: Exhibit A,
which is attached and incorporated into this Agreement,
sets forth specific responsibilities and Instruments of
Service for the State and for the Consultant for each
phase of the professional services.

1.2.1 When the State determines that the project delivery
method to be used is Construction Manager at Risk,
Design-Build or other, see Exhibit N-Article 13
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Supplementary Amendments to the State of
Minnesota State/Designer Basic Services Agreement
for instruments of services and responsibilities that are in
addition to the requirements, responsibilities and duties
contained in this contract and Exhibit A.

1.3 Satisfactory Performances: Time is of the essence
under this Agreement. Neither party shall unreasonably
delay the progress of the work beyond the time limit set
forth in Exhibit A. The Consultant and State shall
perform their obligations under this Agreement in a
manner, which meets the project requirements identified
in Exhibit A. The Consultant shall perform in a manner
that is consistent with reasonable professional skill and
care. The Consultant and the State shall endeavor to
satisfy the Project Schedule.  Neither party shall
unreasonably impede the other in performance of its
obligations. The Consultant acknowledges that the
Project Schedule prepared by the State and set forth in
this Agreement includes sufficient time allowances for
State review and for review by authorities having
jurisdiction over the project.
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1.4 Personnel: All personnel provided by the Consultant
shall be fully qualified and authorized under state or
local law to perform the services required by this
Agreement. The personnel shall not be employees of the
State. The Consultant represents that services required
hereunder will be performed directly by the Consultant
or through subconsultants under contract with the
Consultant which are identified in Exhibit C,
Consultant’s Qualifications Proposal, which is attached
and made a part of this Agreement. If during the term of
this Agreement the State raises objections to any listed
person or entity, the Consultant shall propose substitutes
to whom the State and Consultant mutually agree. |If
such substitution causes delay or additional costs to the
Consultant, the State shall agree to an equitable
adjustment of the Project Schedule, and the Consultant’s
compensation may be changed by negotiation.

1.5 Cost of Construction:

1.5.1 Budgeted Cost of Construction: The State’s
Budgeted Cost of Construction is based on the State’s
program, Predesign and/or legislative project funding
authorizations. The Consultant shall design to meet the
State’s Budgeted Cost of Construction or subsequent
modified Budgeted Cost of Construction as approved by
the State.

15.2 Responsibility for Estimated Cost of
Construction: The Consultant is solely responsible for
the accuracy of its construction cost estimates and the
State’s actions and authorizations are based in whole or
in part on that information. In preparing Estimated
Construction Cost, the Consultant shall be permitted to
include contingencies for design, bidding and price
escalation; to recommend what materials, equipment
component systems, and types of construction are to be
included in the Construction Documents; to recommend
reasonable adjustments in the scope of the Project and
for no additional fee, to include in the Construction
Documents those deduct alternates which have been
approved by the State. If the Consultant finds, during
the progress of the work, construction estimates may
exceed the State’s Budgeted Cost of Construction due to
factors within the Consultant’s control, the Consultant
shall revise the design and all documents affected by the
design revisions at no additional cost to the State. The
State shall promptly review and, if approved, authorize
the revisions to the design. In the event bids exceed the
final cost estimate, the State, at its option, can require
the Construction Documents to be revised as necessary
to achieve the agreed upon estimate. This shall be
accomplished without additional cost to the State for
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revising the Construction Documents and the rebid
process. In the event bids are below the final cost
estimate by fifteen (15) percent or more and the State
had previously agreed to program and/or quality
reductions based on the final estimate, the State, at its
option, and without additional compensation to the
Consultant, will require the Consultant to revise the bid
documents to reinstate the program and quality.

1.6 Tests: Throughout the term of this Agreement, the
State shall furnish surveys, borings, or test pits, and
chemical, mechanical, or other tests and reports
(collectively “tests and reports”) when requested by the
Consultant and approved in writing by the State. The
Consultant shall be entitled to rely on the accuracy and
completeness of tests and reports provided by the State,
subject to any limitations expressly stated by the
professionals providing the tests and reports and only to
the extent consistent with the ordinary standard of care
for the type of professional providing the test, and
provided further, that the Consultant is required to notify
the State if the Consultant knows or has reason to know
of any ambiguities or errors in the tests or reports, or if
the Consultant knows or has reason to know of
additional information relevant to the tests or reports
provided by the State.

1.7 Indemnification: In the performance of this
contract by Consultant, or Consultant’s agents or
employees, the Consultant must indemnify, save,
and hold harmless the State, its agents, and
employees, from any claims or causes of action,
including attorney’s fees incurred by the state, to
the extent caused by Consultant’s:
1) Intentional, willful, or negligent acts or
omissions; or
2) Actions that give rise to strict liability;
or
3) Breach of contract or warranty.
The indemnification obligations of this section do
not apply in the event the claim or cause of action is
the result of the State’s sole negligence. This clause
will not be construed to bar any legal remedies the
Consultant may have for the State’s failure to fulfill
its obligation under this contract.

1.8 State Audits: Under Minn. Stat. § 16C.05, subd 5,
the books, records, documents, and accounting
procedures and practices of the Consultant and its
employees, agents, or subconsultants relevant to this
Agreement shall be made available and subject to
examination by the State, Legislative Auditor, and State
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Auditor for a minimum period of six (6) years from the
end of this Agreement

1.9 Ownership of Instruments of Service: Drawings,
specifications and other documents, including those in
electronic form, prepared by the Consultant and the
Consultant’s subconsultants are Instruments of Service.

1.9.1 Ownership: Prior to full payment of all sums due
the Consultant under this Agreement and upon
performance of all the State’s obligations under this
Agreement, the Consultant shall provide reproducible
copies of the latest Instruments of Service and the latest
electronic data prepared by the Consultant for the Project
to the State and these shall become the property of the
State.  The Consultant shall retain full rights to
electronic data and the instruments of Service and the
right to reuse component information contained in them
in the normal course of the Consultant’s professional
activities. The Consultant shall be deemed the author of
such electronic data or documents, shall retain all rights
not specifically conveyed in writing to the State, and
shall be given appropriate credit in any public display of
such instruments of service.

1.9.2 Reuse of Instrument of Service: State
acknowledges that (1) the Consultant has prepared the
Instruments of Service for construction of the Project
with the Consultant’s involvement throughout the
Project, as contemplated by this Agreement, (2) the
Instruments of Service are not in themselves necessarily
sufficient for construction of the Project without the
Consultant’s involvement, and (3) the Instruments of
Service are not appropriate for construction of any other
project except as provided herein. The Consultant
acknowledges that the State will use and rely upon the
Instruments of Service and the latest electronic data
prepared by the Consultant for this Project, including but
not limited to the as-built drawings and specifications in
connection with any future repairs, remodeling or
maintenance to the Project and of subsequent phases of
the Project.  If the Consultant is in default or breach of
its obligations under this Agreement, the State shall have
full ownership rights of the Instruments of Service and
all electronic data. If the Consultant is adjudged to be in
default or this Agreement is terminated, the State shall
not use the Instruments of Service for completion of this
Project by others without the involvement of qualified
professionals who shall assume the Consultant’s
professional obligations and liability for work not
completed by the Consultant. To the fullest extent
allowed by law, the State releases the Consultant, the
Consultant’s sub-consultants, and the agents and
employees of any of them from and against claims,
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damages, losses, and expenses, including but not limited
to attorneys’ fees, arising out of the State’s use of the
Instruments of Service other than in accordance with this
Agreement.

1.9.3 Transfer of Ownership: Under no circumstances
shall the transfer of ownership of the drawings,
specifications, electronic data, or other Instrument of
Service be deemed to be a sale by the Consultant and the
Consultant makes no warranties, express or implied, of
merchantability or of fitness for a particular purpose.

1.10 Governing Law, Jurisdiction and Venue: This
Agreement is governed by the laws of The State of
Minnesota. In case any dispute or controversy arises
between the Consultant and the State, either party may
exercise any legal remedies in District Court that may be
available to them. The venue for any proceedings is
agreed to be Ramsey County, State of Minnesota.
Alternative dispute resolution methods, such as
mediation, may be utilized when acceptable to all parties
to the dispute or controversy. The Consultant and the
State each shall incorporate the requirements of this
Section in its agreements with sub-consultants, separate
consultants, and contractors and separate contractors in
connection with this Project.

1.11 Successors and Assigns: The Consultant binds
itself jointly and severally, its successors, executors,
administrators, and assigns to the State in respect to all
covenants of this Agreement. With the exception of
State-approved consultants and special consultants, the
Consultant shall not assign, sublet, or transfer any part of
its interest in this Agreement except upon written
approval of the State.

1.12 Effective Date: Until funds for this Agreement
have been encumbered and all approvals made by the
Department of Administration, this Agreement shall not
be valid or effective, and there shall be no liability upon
the State for payment. The Consultant shall have no
obligation to commence work until funds have been
encumbered and the State’s Authorized Representative
has provided the Consultant with a written notice to
proceed.

1.13 Form of General Conditions: American Institute
of Architects AIA 201, General Conditions (2007
Edition), as amended by the State for this project and
identified as Exhibit H, but solely for the purpose of
defining the duties and responsibilities between the
Consultant and the State herein. The Consultant shall
require each of its sub-consultants to be bound to the
Consultant by the same terms and conditions required of
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the Consultant under this Agreement. With respect to
the sub-consultants’ work, all sub-consultants shall
assume toward the Consultant all the obligations and
responsibilities which the Consultant assumes toward the
State. A sub-consultant is a person or entity who has a
direct contact with the Consultant to perform a portion
of consultant services in connection with this
Agreement. Nothing in this Agreement shall be deemed
to create any rights on the part of any person or entity
not a party to this Agreement

ARTICLE 2 [EXCLUDED]

SCHEMATIC DESIGN PHASE
2.1 Commencement: The Schematic Design Phase
shall commence after the State and the Consultant have
executed this Agreement and the State has provided the
Consultant with written notification that the Department
of Administration has encumbered funds for the
Consultant’s work under this Agreement. Consultant
agrees to provide services in accordance with Exhibit A,
Scope of Services, and Exhibit G, State’s procedures and
guidelines, which are identified in Article 12 and
incorporated by reference. The Instruments of Services,
as enumerated in Exhibit A, will establish conceptual
design for all major architectural and engineering
systems, and Consultant shall prepare a written
description of the Project together with Schematic
Design drawings, specifications, and other description as
necessary to properly convey the scale and relationship
of the project components, including, for new
construction, site selection, building placement at the
site, and response to all related considerations, including
but not limited to soil profiles, soil consolidation, ground
water level and drainage, and entry/exit relationships to
existing buildings.

2.1.1 When the State determines that the project
delivery method to be used is Construction Manager at
Risk, Design-Build or other, see Article 13
Supplementary Amendments to the State of
Minnesota State/Designer Basic Services Agreement
for instruments of services and responsibilities that are in
addition to the requirements, responsibilities and duties
contained in this contract and Exhibit A.

2.2 Program Evaluation: The Consultant, the State, and
state agency clientele shall mutually agree on the
program, schedule, and budget and shall jointly establish
communication procedures for the performance of
services. If the Consultant, the State and the state agency
clientele are unable to mutually agree on the program,
schedule and budget, the State’s Project Manager shall
have final authority to make the decisions.

BSA-SF 8/7/2014

2.3 Submittals: The Consultant shall submit completed
Schematic Design Instruments of Service as enumerated
in Exhibit A.

2.4 Authorization to Proceed: The Consultant shall
not proceed with the Design Development Phase in
Article 3 of this Agreement until the completion of
Schematic Design Phase of this Agreement and receipt
of written authorization and direction to proceed from
the State Authorized Representative.

ARTICLE 3 [EXCLUDED]
DESIGN DEVELOPMENT PHASE

3.1 Commencement: The Design Development Phase
shall commence with the written authorization and
direction to proceed from the State. Consultant agrees to
provide services in accordance with Exhibit A and
Exhibit G. The Consultant shall prepare Design
Development Instruments of Service based upon
approved Schematic Design Phase Instruments of
Service and any changes in Project Schedule, Project
Program, and Budgeted Cost of Construction to which
the State and the Consultant agree. If the Consultant and
the State do not reach agreement on change to the
Project Schedule, Project Program or Budgeted Cost of
Construction, the State’s Project Manager, based on the
contractual responsibility for the Project Schedule,
Project Program and Budgeted Cost of Construction,
shall have final authority to approve any and all changes.
These Instruments of Service, as enumerated in Exhibit
A, will illustrate and describe the refinement of the
design of the Project, establishing the scope,
relationships, forms, size and appearance of the Project
by means of plans, sections and elevations, construction
details, and equipment layouts. The Design Instruments
of Service will further describe the major materials and
systems and establish their quality levels.

3.2 Submittals: The Consultant shall submit completed
Design Development Instruments of Service as
enumerated in Exhibit A.

3.3 Authorization to Proceed: The Consultant shall
not proceed with the Construction Documents Phase in
Article 4 of this Agreement until the completion of
Design Development Phase of this Agreement and
receipt of written authorization and direction to proceed
from the State’s Authorized Representative.

ARTICLE 4 [EXCLUDED]
CONSTRUCTION DOCUMENTS PHASE
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4.1 Commencement: The Construction Documents
Phase shall commence with written authorization and
direction to proceed from the State instructing the
Consultant to proceed with the preparation of the
Construction Documents. Consultant agrees to provide
services in accordance with Exhibit A and Exhibit G.
The Consultant shall prepare such documents from the
approved Design Development Instruments of Service.
These Instruments of Service, as enumerated in Exhibit
A, shall consist of drawings and specifications setting
forth in detail the requirements for the construction of
the Project. The Consultant shall include or incorporate
by reference Exhibit H, the General Conditions of the
Contract for Construction as modified by the State.

4.2 Submittals: The Consultant shall submit
Construction Documents Instruments of Service as
enumerated in Exhibit A.

ARTICLE 5 [EXCLUDED]
BIDDING PHASE
5.1 Commencement: The Bidding Phase shall
commence with written authorization and direction to
proceed from the State. Consultant agrees to provide
services in accordance with Exhibit A and Exhibit G.

5.2 Issue for Bids: Upon acceptance of the bidding
documents by the State’s authorized representative, the
Consultant shall issue drawings and specifications to
prospective bidders, assist the State in obtaining
proposals from contractors and assist in the awarding of
construction contracts. The State shall provide the
Consultant with information listed in Exhibit A.

5.3 Addenda: No changes shall be made in the Project
Program or the various documents prepared by the
Consultant or material substitution approval after bids
have been invited, except upon prior authorization by the
State’s authorized representative. The State shall review
and act upon proposed addenda that may be required by
the Bidding Phase.

5.4 Submittals: Consultant shall submit Bidding
Instruments of Services as enumerated in Exhibit A.

ARTICLE 6 [EXCLUDED]

CONSTRUCTION PHASE
6.1 Commencement: The Construction Phase shall
commence with the written authorization and direction
to proceed given by the State’s authorized representative
when the official Notice to Proceed is issued to the
successful bidder(s). The Consultant agrees to provide
services in accordance with Exhibit A and Exhibit G.
The Consultant shall administer the construction
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contracts in accordance with the provisions of the
Construction Documents and as enumerated in Exhibit A
of this Agreement upon receipt of a copy of the Notice
to Proceed.

6.2 Consultant’s Authority:  The Consultant, as
representative of the State during the Construction
Phase, shall communicate with the construction
contractors. All of the State’s instructions to
construction contractors shall be issued through the
Consultant. Unless otherwise directed by the State’s
Authorized Representative, the Consultant shall have the
authority to act on behalf of the State to the extent
provided in the general conditions of construction
contracts and in accordance with Article 6.7 of this
contract.

6.3 Construction Observation: The Consultant shall
make periodic on-site observations of the Project in
accordance with Exhibit A. The purpose of the on-site
observations will be to observe the progress and quality
of the construction work being carried on to determine if
the work is proceeding in accordance with the
Construction Documents. Unless otherwise stated in
Exhibit A, the Consultant shall not be required to make
exhaustive or continuous on-site observations to check
the quality or quantity of the work.

6.4 Responsibility for Construction: The Consultant
shall not be responsible for construction means,
methods, techniques, sequences, procedures or safety
precautions and programs in connection with the
construction work, and shall not be responsible for a
Contractor’s failure to carry out the work in accordance
with the Construction Documents. However, where the
Consultant observes deficiencies in the work or where
the Consultant observes Contractor failing to execute the
construction work in accordance with the Construction
Documents, the Consultant shall promptly notify the
Contractor and the State in writing of all such
deficiencies and shall inform the State when, in the
Consultant’s opinion, the work should be stopped.
Authority to stop work shall, however, rest with the
State.

6.5 Contractor Applications for Payment: Based on
the Consultant’s observation of the progress of the work
for conformance with the Construction Documents and
completion to the extent indicated by the Contractor, and
evaluations of the Contractor’s Applications for
Payments, the Consultant shall promptly review and
certify the amounts due the Contractor, to the best of the
Consultant’s knowledge and information.
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6.6 Submission Review: The Consultant shall promptly
review or take other appropriate action with respect to
shop drawings, samples, or other submissions of
Contractor for the purpose of checking for conformance
with the Consultant’s design intent and compliance with
the information in the Construction Documents.

6.7 Changes to the Work: The Consultant shall
prepare all reasonable changes to Construction
Documents as required for the successful completion of
the Project as requested by the State, and shall notify the
State of additional services, if any, required by the
State’s request. Supplemental Agreements to the
Construction contract shall be prepared by the
Consultant using the form prescribed by the State.

6.7.1 Change Orders: The Consultant shall prepare
all Change Orders to the construction contract. For
purposes of this agreement, a change order is defined as
a Supplemental Agreement. The Consultant shall
prepare Supplemental Agreements using the
“Supplemental Agreement Construction Contracts”
located on the State’s website.

6.7.1.1 The Consultant shall obtain the State’s signed
approval on all construction contract changes prior to
communicating the change to the contractor and prior to
executing a change order (supplemental agreement to the
construction contract). The Consultant shall
communicate all construction contract changes to the
contractor in writing via a Construction Change
Directive or other written order in the form as prescribe
by, and signed by, the State.

6.7.1.2 Prior to submitting the construction contract
Supplemental Agreement to the State, the Consultant
shall review all contractor and subcontractor pricing to
ensure all labor and material costs are submitted in units
of labor, units of materials and their unit price/cost and
ensure overhead and profit percentages are in accordance
with the general conditions of the contract Exhibit H.

6.7.2 Contractor Claims: The consultant shall
promptly review, analyze and respond to contractor
claims and costs, including delay claims and associated
costs, in accordance with the general conditions of the
contract for construction Exhibit H-AIA 201 General
Conditions (2007 Edition) as modified by the State.
(incorporated by reference, and available from RECS).

ARTICLE 7 [EXCLUDED]
POST CONSTRUCTION PHASE
7.1 Commencement: The Post Construction Phase
shall commence with the issuance of the Certificate of

BSA-SF 8/7/2014

Substantial Completion. Consultant agrees to provide
services in accordance with Exhibit A and Exhibit G and
Instruments of Service as enumerated in Exhibit A. The
established warranty period for the construction work
will begin on the date stated on the Certificate of
Substantial Completion.

7.2 Drawings of Record: See 10.1

7.3 Post Construction Warranty Review:  The
Consultant and its sub-consultants shall provide a review
of the warranty performance of the construction as
identified in Exhibit A. This review shall take place 10
months following the date of substantial completion.
The Consultant shall inform the State promptly and
report in writing of its findings during this review. The
Consultant shall provide the required administrative
services to assure that all defective work shall be
corrected to the satisfaction of the State. In the event
this review and related administrative services require
more than the total person-hours identified in Exhibit A,
or are not related to scope of work that is part of the
consultant’s responsibility to address during the progress
of scope of work during the construction phase, the
Consultant shall be eligible for additional compensation
for the additional administrative services as an additional
service.

ARTICLE 8
CONSULTANT COMPENSATION

8.1 Determination of Compensation: The State shall
compensate the Consultant in accordance with the terms
and conditions of this Agreement as provided in attached
Exhibit B, Consultant’s Fee Proposal.

8.1.1 Total Compensation: The Consultant’s total
compensation for Basic Services, Requested Additional
Services (including, if applicable, Art in State Buildings,
in Minn. Stat. 8§ 16B.35) and Estimated Reimbursable
Expenses shall be the dollar amount listed in the
preamble to this Agreement, immediately before Article
1, and as enumerated in Exhibit B, Consultant’s Fee
Proposal.

8.2 Payments:

8.2.1 Consultant Progress Payments: The State shall
pay the Consultant monthly on the basis of monthly
invoices submitted by the Consultant, as provided in
Section 8.2.2, provided (1) the sum of payments made
by the State shall remain in proportion to the amount of
work completed by the Consultant and (2) the total
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payment for any phase shall not exceed the fee for that
phase as enumerated in Exhibit B.

8.2.2 Invoices: Payments shall be made upon
presentation of valid invoices to the State by the
Consultant in a format prescribed by the State. Invoices
for services provided under this Agreement may be
submitted monthly. In accordance with Minn. Stat. §
16A.124, the State agrees to pay the Consultant within
thirty (30) days of the receipt of a valid invoice.
Payments not made within thirty (30) days after the date
of receipt of a valid invoice by the State’s Authorized
Agent, unless contested by the State, shall bear interest
at a rate of one and one-half percent per month unless
otherwise provided in Minn. Stat. 8 16A.124. Such
interest shall begin to accrue thirty (30) days following
receipt by the State of a valid invoice for those services.

8.2.3 Subcontractor Payments: In accordance with
Minn. Stat. 8 16A.1245, the Consultant shall pay to each
sub-contractor, within ten (10) calendar days of the
Consultant’s receipt of payment from the State, the
amount paid to the Consultant on account of the sub-
contractor’s work to the extent of the sub-contractor’s
interest therein. If the Consultant does not make said
payment to any sub-contractor within the specified time,
the Consultant shall pay interest to the sub-contractor in
the amount of one and one-half (1.5) percent per month,
or any part of the month, on any undisputed amount not
paid to the sub-contractor within ten (10) calendar days
of the Consultant’s receipt of payment from the State for
any undisputed services provided by the sub-contractor
unless otherwise provided in Minn. Stat. § 16A.1245.
To the extent a sub-contractor provides for earlier or
larger payments, the Consultant shall make payment to
the sub-contractor as provided for therein irrespective of
the date or amount of any payment made by the State.

8.2.4 Payment Withheld: No deduction shall be made
from payments to the Consultant on account of penalties,
liquidated damages, or other sums withheld from
payments to Contractors, provided nothing in this
Section shall limit the State’s remedies against the
Consultant for costs or damages attributable to the
Consultant’s failure to perform under this Agreement.

8.3 Compensation Adjustments: [EXCLUDED]

For each phase of the Consultant’s work commenced
after an increase or decrease by the State in the Budgeted
Cost of Construction, the Consultant’s compensation for
all remaining phases of the work shall be adjusted to a
percentage of the new Budgeted Cost of Construction,
based on the percentage fee shown in Exhibit B. Such
adjustments shall not be retroactive for phases already
completed. For any phase underway at the time the
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State adjusts the Budgeted Cost of Construction, the
State shall prorate the adjustment of the Consultant’s fee
for the phase based upon the Project Schedule. The
Consultant’s fee shall not be decreased or increased
should the contract award amount be more or less than
the Budgeted Cost of Construction unless such increase
or decrease is due to a change in the scope of the Project.

8.4 Additional Services:

8.4.1  Amendments/Supplemental Agreements:
Amendments/Supplemental ~ Agreements  shall  be
executed for all additional services prior to the
Consultant beginning any additional work that
would incur a financial obligation to the State.
Amendments/Supplemental Agreements resulting from
an increase in the scope of the work defined in this
Agreement are not valid or effective until all
Consultant and State signatures are completed, until
funds for that purpose are fully encumbered by the State
and the State has issued the Consultant a written notice
to proceed with the additional work. Until all signatures
are received and funds are encumbered, there shall be no
liability upon the State for payment of obligation or on
the part of Consultant to commence services on the
additional work. Any claim for additional fees shall be
made to State immediately and not more than twenty
(20) days after the Consultant’s knowledge of the
occurrence giving rise to the claim. Claims made after
twenty (20) days shall not be honored by the State.
Program changes requested by agency clientele shall be
authorized only when such requests are made to the
State’s Authorized Representative in writing by
authorized agency clientele personnel, and then only
when the State’s Authorized Representative approves
such requests in writing and an Amendment to the
contract has been executed.

8.4.1.1 The Consultant is obligated to inform the
State when additional fees will occur and request
additional fee compensation prior to performing any
additional work that would result in an increase in
compensation under this contract. The State is not
obligated to pay any additional fee compensation on
unauthorized work. For purposes of this contract,
unauthorized work is defined as work performed
without a contract or amendment to the contract.

8.4.1.2 Following execution of the original contract,
should there be a disagreement between the
Consultant and the State as to whether any services
are included in the Consultant’s contract or
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